FORM D |
y | 'l‘E 1 OMB APPROVAL
UNI

OMB Number: 3235-0076

D STATES Expires: Aprit 30, 2008
—_ SECURITIES AND EXCHANGE COMMISSION Estimated average burden hours
Washington, D.C. 20549 PEr reSPONSe .....cc.cocveveennaes 16.00
NOTICE OF SALE OF SECURITIES SECUSEONLY
07071430 PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name ofOITenng (0 check if this is an amendment and name has changed, and indicate change.)
Clearwater Capital Partners Fund I1I, L.P.

Filing Under {Check box(es) that apply): U Rule 504 0 Rule 503 W Rule 506 8 Section 4(6) 0 ULOE RECE,
E
Type of Filing: ® New Filing in AZ ® Amendment [/ ”

‘ A. BASIC IDENTIFICATION DATA \ﬁ\ S 10 o \7’\
1. Enter the information requested about the issuer =Yy \ \
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) \\ K/
Ciearwater Capnal Partmers Fund (I, L.P. (the “Fund™) 786 =0
Address of Exect{lwe Offices (Number and Street, City, State, Zip Code) Telephone Number (lncludmv
c/o Clearwater Capital Parters, LLC, 485 Madison Avenue, 18th Floor, New York, NY 10022 212-201-8540
Address of Principal Business Operations  (Number and Swreet, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Desctiption of Business

Investments

PROCESSED

v -

Type of Business/Organization

0 corporation M limited parinership, already formed 0 other (please specify):

0 business trust | 0 limited partnership, to be formed Jub i3 2007
Month Year

Actual or Estimated Date of Incorporation or Organization: l 0 | 9 I I 0 I 6 I ® Actual 0 Estimated iCr‘OMSPA'UQ

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: CINANCIAL

CN for Canada; FN for other foreign jurisdiction)

|
GENERAL INSTRUCTIONS
Federal:

Whe Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
T74(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SE¢) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the
date it was mailed by United Siates registered or certified mail to that address.

Where o File: US Securities and Exchange Commission, 450 Fifth Street, M.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

|
Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.
State: '

This notice shall bc used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those siales that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state rehuires the payment of a fee as a precondition to the claim for the exemnption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notlce in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice wIII not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number.
SEC 1972 (5-0%)
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A. BASIC IDENTIFICATION DATA

2. Enter the inifonnalion requested for the following:

e FEach promoter of the issuer, if the issuer has been organized within the past five years;

e  Eachbeneficial owner having the power to vote or dispose, or ditect the vote or disposition of, 10% or more of a class of equity securities of the issuer;

+  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

#  FEach general and managing partner of partnership issuers.

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Ofticer 0 Director
I

B Gencral and/or Managing Partner

Full Name (L,ast"namc first, if individual)
Clearwater Capital Partners Fund [l GP, L.F. (the “General Partner”)

Business or Residence Address (Number and Street, City, State, Zip Codc)
clo Clearwater Capital Partners, LLC, 485 Madison Avenue, 18th Floor, New York, NY 10022

Check Box(es) thiatApply: 0 Promoter O Beneficial Owner 0 Executive Officer 0 Director

W (eneral and/or Managing Partner*

Full Name {Last name first, if individual)
Clearwater Capital GP (111}, Ltd. {the “General Partner of the General Pariner”)

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Chearwater Capital Partners, LLC, 485 Madison Avenue, | 8th Floor, New York, NY 10022

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer N Director**

0 General and/or Managing Partner

Full Name (Last name firs, if individual)
Petty, Robert D.

1
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Clearwater Capital Partners, LLC, 485 Madison Avenue, 18th Floor, New York, NY 10022

Check Box(es) that Apply: 0 Promoter 3 Beneficial Owner 0 Executive Officer 0 Director

0 General and/or Managing Partner

Full Name {Last name firsy, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) thdt Apply: D Promoter 0 Beneficial Owner 0 Executive Officer 0 Director

0 General and/or Managing Partner

|
Full Name {Last tjnn:e first, if individual)

Business or Residénce Address (Number and Street, City, State, Zip Code)

]
Check Box(es) that Apply: 0 Promoter D Beneficial Qwner D Executive Officer 0 Director

0 General and/or Managing Partner

Full Name (Last name first, if individual}

Business or Residénce Address (Number and Sireet, City, State, Zip Code)

]
Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer @ Director

0 General and/or Managing Partner

Full Name (Last name first, if individual}

Business or Resid('incc Address (Number and Street, City, State, Zip Code)
I

* of the General Partner ./ ** of the General Partner of the General Partner.

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

22387558v7
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B. INFORMATION ABOUT OFFERING

: Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..ot o =
Answer also in Appendix, Column 2, if tiling under ULOE.
2. What is the minimum investment that will be accepted from any individual? L. $5.,000,000*
* The General Partner reserves the right 1o accept commitments of lesser amounts. Yes No
3. Doesthe of%fcring PErmit joint OWnership 0 & SINEEE UL v et et e s b " 0

4.  Enter the in‘fomlation requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons 10 be listed are associated persons of such a

broker or déaler, you may set forth the information for that broker or dualer only. Completed only with respect to offers and sales in the U.S.

Full Name (Lastlnamc first, if individual)

Lehman Brothers, inc.

Business or Rcsit{ence Address (Number and Street, City, State, Zip Code)

745 Seventh Avenue, New York, NY 10019

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "AN States” or Check INAIVIAUAL SLAIES) 11 v irieroirieseeait et ettt ot s AL s

Al States

[AL] [;AK} [AZ] [AR] [CA] [CO] [CT) [DE] [DC]) [FL] [GA] [H]) [1D]
[IL] (N [1A} [KS] [KY] LA} ME] [MD] [MA] (M1] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] (NJ] [NM]  [NY] [NC} (ND] [OH] [OK] [OR] [PA] |
(R (5C? [5D] [TN] ITX] (UT) VTl [VA] [WA] [Wv] iwi] (WY] (PR]
Full Name (Last riame first, if individual)
Campbell Lutyens & Co. Ltd.
Business or Residence Address (Number and Street, City, State, Zip Code) |
320 Park Avenue.:ZS" Floor, New York, NY 10022
Name of Associal:ed Broker or Dealer
States in Which Pérson Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check IAIVIAUAL SLAIES}....ov i bt e 0 Al States
[AL] [AK] [AZ) [AR] {CA] {CO] ICT] [DEj (DC] [EL] (GA] [HI) [1D]
L) [N [A] (KS]  [KY]  [LA]  [ME]  [MD] [MA] (MI]  [MN] [MS]  [MO)]
MT] [NE] [NV] [NH] (NJ] (NM] (NY] [NC] [ND] [OH] [OK] [OR) (PA]
[R1] [$Cl [5D] [IN] [IX] [uT {vT] [¥A] [WA] [WV] (wl1] (WY] [PR]
Full Name (Last name first, if individual)
Diamond Edge Capital Partners, LLC
Business or Residénce Address (Number and Street, City, State, Zip Code)
420 Lexington Avenue, Suite 1620, New York, NY 10170
Name of Associaléd Broker or Dealer
States in Which Pc:rson Listed Has Solicited or Intends to Solicit Purchasers
{Check "All élatcs" OF Check INAIVIAUEE STALES ..ivvviieriiiissrsseeeesrsesseemees s ses et st semse st esemesb s enes e enn s ems e enssresrennssasenrssrsssseeeneens 0 All SL21ES
[AL} [f}K] (AZ] [AR] {€A) [CO} [CT] {DE] [DC] [EL] [GA] [HT] (D]
(1L} [IN] [1A] [KS] [KY] [1L.A] [ME] (MD] [MA] (MI] {MN] [MS] (MO]
[MT) [NE] [NV] iNH] [NJ] [NM] [NY] INC] (ND] [OH] [OK] [OR] [RA]
[RN) 15C] {SD] (TN] [TX] [UT] [VT] (va] (WA] [wV] {wi] [WY] [FR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

l. Enter the aglg:‘egatc offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none" or "zero.” If the transaction is an exchange offering, check this box O and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security

Aggregate
Offering Price

Amount Already
Sold

$0

30

a Commen O Preferred

Convertible Securities (INCIUAING WAITANISY .o.c..oovvieriei et st $0

$0

PAMNELSRIP THIETESIS . ... oocooticersirites et eesimsser e ettt es e m e e s bR R RS RS0 $900.000,000*

Other (Specily TR U OO U PSP ORURORON S0

3856,060,000

$0

1Y OO PP U U PP OSSR R VI U PP TP R

* The The General Partner and its affiliates may not accept capital commitments 1o the Fund and its feeder
funds, collectively, in excess of, in the aggregate, $900 million, but not including any capital committed to such
funds by the General Partner or any of its affiliates,

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggrégate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.

. | .
Enter 0" if answer is "none" or "zero."

Number
Investors

ACCTEATIEA IIVESIOFS 11v11vrsssseoeeeeeme oo eeees s eeeer s eeseeseeseseesee e ressemsoebassoe s s b abee e nee et e se st e nnen 188

NON-BEETEAIIED TIVESTOTS 1oovirries oot ierec ettt R E P o e 0

$900,000,000%___

$856,060,000

Aggregate
Dollar Amount
of Purchases

$856,060,000

50
$

Total (for filings under Rule 504 ON1Y )i s
Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Quastion 1.
Type of
Security

TYPE Of OFTEIINE ..ot e s b

Dollar Amount
Sold

3 =T OO OO OO U OSSO U USROS RS OO

REBUIBLION A ..ot sttt R T s

RUTE SO oottt e s tr e e e s e et s e e smm sme e b b e s e 10 Lo L e oA S0 EEoR o 2ms S b s mrs e e s 2o e AR s e aa e hee e be R b e e ras et e r e

1o 7Y OO P PRSP

LT I R < I . B - ]

4. a. Fumish a s{wtement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. If the amount of an expenditure is not known, fumnish an
estimate and check the box to the left of the estimate.

Transfer Ageint‘s 2T OO OO U E O U TSRS P
PHNNE 800 ENGTAVINE COSIS .o i vttt ittt et n s e e e b e 2548 P £t
LERAY FEES ..oovniameieieee o cinscbect ot sease b et ren o4 s sas 2 s b8 e SRR S84SR SRR A SRR LR R P et e
ACCOUIBIE FOES ... ooovoomvvoome e ome e oceo oot e e e et b0 b oo e bR e
ENEZIIEETING FEES..v.1vvuvvvreseeeess et e iasenseeems s csseresssesssceasms e es et s 28 £t 821 S HEA LRS00 AR S 48088 s s b b0
Sales Commissions (specily fiNders” fees SEPATATEIYY ..ot s
Other EXPenses (IENEIYY oo et e PR e

1T OO U T O P SO UUU TSSOSO OTPIN

$¢
St
$l
$‘
st
$0+
st

$1.250000

* The Fund will bc:ar offering and organizational expenses (other than placement fees) not to exceed $1,230,000. Placement fees will be paid by the Fund by borme by

its manager as a 100% offset against the management fee.

22387558v7
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and total expenses furnished in

response to Part C - Question 4.a. This difference is the "adjusted gross proceeds to the iSsuer.” ... 5898,750,000
i
5. Indicate belaw the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown. If the
amount for dny purpose is not known, furnish an estimate and check the box to the left of the estimate. The total of the payments listed
must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b dbove.
Payments te
Officers,
Directors, & Payments To
Affiliates Others
SAIAFIES AN TS ..ottt ettt et et et bR s 0% os
PUFCRASE OF TEAL ELEUE .o oottt et er et sesc st es e s oo e ere e se e e re A e 0s os
Purchas:T', reatal or leasing and installation of machinery and equUIPITIENL .........ooirimiiimiine e 0% Os
Constru(‘ition or leasing of plant buildings and Facilities .......o.ocooov i 8 os
Acquisit]inn of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securities of another issuer pursant 10 @ MErET) v verenenairinennnens 0s Os
chaymFllt O TNUEDIEANESS ..o e et e st e an e et bbb et et e 0% 0%
: ceify): lat
Onther {specify):Investiments and related costs 0s B $898,750,000
i os 0%
O TTOUAIS 11ttt ettt et et e e sms e et em e s bR et s eems e s s e £ s £t s memms e smre e e e e ee e eeeemecenr 0% @ 5898,750,000 _

Total Payments Listed (columns totals added) ...

W3898,750,000

D. FEDERAL SIGNATURE

! The issuer has du‘ly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
' an undertaking by the issucr to furnish to the U.S. Securities and Exchange Commission, upon written request of its statt, the information furnished by the issuer 1o any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Tipe) Signatufg % Date
J
Clearwaler Capit:'tl Partners Fund U1, L.P. e “ly 9, 2007
Name of Signer (iPrinl or Type) Title of Signer (Print or Type}
Robert D). Peity Director of Clearwater Capital GP (I11), Ltd., the general partner of Clearwater Capital
Partners Fund [1I GP, L.P., the general partner of Clearwater Capital Partners Fund IIE,
L.P.
|
|
|
ATTENTION

Intentior!:al misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

¥

22387558v7 i

50f8

FND



